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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number.  -3235-0076
Washington, D.C. 20549 Expites; May 31, 2008
: Estimated Average burden
. hours per form . .. ... 16.00
FORMD  SECUSE ONL
NOTICE OF SALE OF SECURITIES Frefix Seral
PURSUANT TO REGULATION D, | }
SECTION 4(6). AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | | |

"Mame of Offering. Stellam Offsbiore Fund, 1.44. - Offering of Ordicary Stares -

Fiting Under (Check box(es) thatepplyy: - O Rulesod  ~ O Ruk'sos Rulo 506 0 Section46) O ULOE

Type of Filing: B New Fiting [ Amendment
A, BASIC IDENTIFICATION DATA

1. Enier the inlormanion reguesied about the jssuer

MNume of lssucr 13 check irthis is an amendmen and name has changed. and indicate change.)
Stelliam Offshore Fund, Lid.
Address of Executive Offices {Number and Street, City, Siata, Zip Code) Telephione Number i Including Arcs Code)
tfo Walkers SPV Limited, Walker House, B7 Mary Sireet, KY1-9002, George Town, (irsnd {345) 949-0100
Cayman, Cayman {stands ——
Address of Principal Busitess Operations (Number and Strect, City, Stale, Zip Code) ‘Felcphone Number (Including AI-PH@CESSFT
(if different fram Exccutive Offices)
/o Stelliam Invesiment Msnagemem LP, 31 West 52™ Street, 16™ Floor, New York, New York (212) 490-6702
10019 : 0cT-0-4-2607
Brief Description of Business ) . :
To operate as a private investment fund. +H d
Type of Business Organization ﬂN&NCIAL
3 corporation 0 timited partersiup, wready formed other {please specifyh: Cayman Ixlagds exe cacapiny
O busimess st O timited parmership, (o be fonned
Month Year
Actuul or Estimated Diae of ncorparation or Organization; | ] | 4 l | i} I ? | g Actun O istimated
Jurisdiction of Incorporation: (Enter two-lotter 1.5, Postal Service Abbreviation for Swte:
CN for Canads; N for other forcign jurisdiction} m
R
GENERAL INSTRUCFIONS
Federal:

IWho Must Fife: Al issucrs making an offering of stouritics in refiance an on excraption under Reguiation U ar Section 4(6), 17 CFR 230.501 et seq. of 15 US.C.
77d(6)

When 16 FHle: A notico must be filed no tater than 15 days #fler the first salc of sccuritics in the offering, A notics is decmed filed with the US. Segupticsand
Fachange Commizssion (SEC) on the earlier of the datc it is received by the SEC at the sddress given below ur, if reeeived at that address alter the daic on which it is
due, on the datc it was meiled by United States registered or certified mail to that address.

Where to File: .S, Seouritios and Exchange Commission, 450 Fifth Streer, N.W,, Washingion, 110, 21549,

Copies Required: Fivg (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics net manually signed most be
photocopics of the manusally signed copy of bear typed of peinted siganires,

Informavian Regquired: A ew (Hing must contain ol information ruquested, Amendments need only repert the name of the issucr and offtring, anry changes therco, the
information requested in Pant €, snd any materinl changes from the informetion previously sopplicd in Parts A ond B, Purt E and the Appendia need not be filed wilh
the 8EC,

Filing Fee: There is no federal filing lee.

State:

This notice shall be used o indieate refiance on the Uniform |.imited Otfering Exemplion (ULOE) for sales of sccurlies in those stales that hive adopred ULOE and
that have adopted this form. Issuers relying on ULOE musl file o separate notice with the Sccurities Administrator in each state where sulcs are tp be, of luve becn
made. ' stare requines the payment of g foe /s 2 prcondition Lo the clzim for the exemption, & fec in the proper amount shell eccompany this form, This notice shall
be filed in the appropriate states in accordance with state 3w, The Apnpendix Lo e notice constitutes o part of this notice and wiust be completed.

: ATTENTION
Failure to file notlce in the appropriate statés will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federa} notice will not result In a loss of an available stale exemption unless such exemption is predicated on the
{_filing of a federal notice. : -
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A._BASIC IDENTIFICATION DATA

A . Enmtbehu'ommmquuwdh-mrnlbm

L) uchpmucr of the mm. .rm ssucr hes been ommwodwhtn U\epasl ftve years,
® Ench bene{lcml c\mcrhwma Ihcpcwermm wdhpma.ordincllbwohot dispasition of, 10% or more of a class nfaquity securities of the issner;

*  Eacd uwzﬁwofﬁcermddnmumufmm mnuﬂormw«mmwwmmmofpumhm iszucrs; and

®  Each generul and managing pariner of partnership iss Issutrs
Cheek Box(es) that Apply: O Promoter U Busieficial Ovner | Execm_ivc Offier X Dircitor O Governl andior |
) Maniaging Pastner
Fult Name (Last same firs), if individuat)
Margolies, Russ S,
Busincss or Residence Addresy  (Number and Street, Ciiy, State. Zip Codi}
31 Weat 5200 Strech, 161b Finor, New York, New York 10019
Cheek Bovles) il Apply: 0 tromoter 1 Beneficial Owner O rixecutive Oficer Directur 0 General pndior
Manuging Paruer
Full Name {Last name fiest. if individual)
Kudisch, Gregg L.,
Busincss or Residonce Address  (Number wid Street, City, State, Zip Code)
31 West 52nd Strect. 161h Floor, New York, New York 10019
Check Box{es) that Apply: O reomoter O Beneficind Owner O Executive Officer Dirgctof 3 General andror
' Managing Purlner
Full Name (Last name liesn, if individual)
Haoson, Roger .
Business ur Residence Address  (Number and Street, City, State, Zip Code)
c/a drs | \lm__&emtni L. P.O. Rox 319140, Aagbacher House, 20 Genesis Cloge. Grand Cayoman KY'1-1208, Cay mun fxlands
Check Box(es) the Apply: O Promoter {7 Beaeficial Owner D Execotive Offieer ® Director O Geoers andvor
Managing Partaer
Full Name (Last name firsy, if individual) '
G uilfoyle, Rooan
Business or Residence Addgress  (Number end Street, City, Sume, Zip Code)
o dms Management Lid.. P.0). Box 31918, Ansbacher House, 10 Geaesls Chime, Graed Cayman KY 11208, Cayman Wlunds
Chech Box(es) that Apply: O Promoter (] Beneficial Owner B lovestment Manager T Dircetor O General sndfor
Munaging Partaer
Full Name {Last name first, if individual}
Stelliam lovesiment Manegement LE .
Business or Residence Address  (Numbes and Strost, City, State, Zip Code)
31 Wesi S2ad Street, 16th Floor, New Yark, New York 10019
Check Bax(es) that Apply: O promote O Bencliciat Owacr O Exceutive Officer O Dircctor [ Generat Partaer of
_ {nvestment Manager
Full Name (1.ast name fiest, if individuab
Stelling: GP LLT
Business ar Residence Address  (Numiber and Strect, City, State, Zip Code)
31 West S2od Street, 161h Floor, New York, New York 10012 .
Check Box(es) that Apply: O Promoter 0] veneficial Owner O Executive Officer 3 Director 0 General andlor
Managiug Purtner

Full Nome (Last name fiest, it individual)

Business o Residence Address  (Number nnd Strect, City, State, Zip Code)

{Usé blank sheet, or copy md use edditional copies of this sheet. s necessary.)
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B. INFORMATION ABOUT o_nmnmc



No
k. Has the issuer sold, or docs the issucr imend to sclf, to non-aecredited investars in fhis OfTEHREY ... oovosssrs s s et 8 =
" Anwwer alsa in Appentix, Column 2, if Hling under ULOE.

2. What is the mintmum investaent mnmn e accopted from any dividual? .. emerireiies st tbasebam e et P L
*The minimum comniitment by an iudhidul lmumr 'Is $500,900. Tie mlllmum commitment by n lnsﬂtwonl investor h SSM.!IN I'bese amounts
sre subjeet to wci"m' Yes No

3. Does the offring penmit joint awoership of & SGIE UaIT ... : SO ¢ o

4, Enter the information mquaswd for each person who hes been or will be paid ar given, dncetly or andnrcﬂly anty comInission or slmllm n:muneulmn for
sofiaitation of purchasers in connection with sales of securities In the dffering. |f a person 1 e listed is #n associzted persdn or agent of & broker o deater
registered with the SEC and/or with a state or siates, list the name of the broker or dealer. 1 more thas five 5) persons to be listed are associsted persons of such
a broker or dender, you may set torth the information for that broker or dealer only.

Full Name (Last name first, if individual)
NONE

Business or Residence Address (Number and Street, City, Staie, Zip Code)

Name of Assaciated Broker or Dealer

Stotes in Which Person Listed Has Solivited or tatends 1w Solicit Purchasers

LCheck “All SEIES™ Or ChEck INAIVIMIE SIZIES) vrvvvicerevsirseeseersenesensseversconsesscnsssmssssascsssni e sotastsasssesesuserssssonsessonscatssessescomencasnins e Al STEE
[AL] [AK] 1AZ) AR} [CAj €0l [€T) iDE) inc [FL] [GA] HY (|15
l1L] M) %Y [KS] kY] [LA[ {ME]  [MD}  [MA) M) IMN]  jMS] MO
IMT] [NE} INV] [NH] (134} [NM]  {NY] INCY ey [OH)Y [OK] [OR] PA)
Ry} [5¢) [S 1INt [TX) 4| {y1} [VA] JWA]  twvl (Wi [(WY] IR}

Full Name {Last aame first, «f individozl)

.\

flusiness or Residence Address  {Number smd Strect, City. State, Zip Code)

Name of’ Associated Broker or Dealer

Siates in Which Person Listed Hus Solicited or fntends to Soficit Purchasers

(Check “All SCE” 05 ek INATTUE] SEIES +orvvveseesirmrenesssssmessesssvmnssimsossanersoessesstastssnsasesessssenssestsessusassrmssressenseasbetsmrsessnes I AN SIS
LAL) AK] [AZ}) [AR] ICA) icol [cM IDE] [C) [EL} 1GA} HN (1o}
fiLf [N} {1A} [ks] [KY] [LA] ME|  [MD]  [MA]  [MI] MN] [(MmS) iMo)
MT] INE] (Nv) [NH) NSL MM INYE NG ND) (] [OK} [OR} (PA}

[RI] I5¢] {SD] _|TN] [TX) JUT] vy [VA)  [WA] [wv)] W] [wY]___ [FR]
Full Name (Last aame lirst, if individual) '

Business or Residence Address  (Number and Strect, City, Suate, Zip Code)

Name of Associated Broker or Deater

States in Which Person Listed Has Solicited or Intends to Salicit Purchasers

{Check "All States” or check individua! States) .. eeeveteeaseeesserensese s peeaoe s et saaeen neRa e esnesessebessanresnsrarsareenars srnsanepenrecy o) All StRIES
[AL] {AK} (AZ} {AR] iCA} [CO} I€T) (DE] 2.8 [FL} [GA] Luj (10}
[ ™) {ta) (K51 (KY] LA] IME] [MD]  [MA}]  [MI} MN]  [MS] 1MO])
tMT) INE} [NV] INH| mJ} INM} [NY] NC) IND] [OH] [OK] [OR] [PAl
(RO [5€) [SO] [N} [TX] [uT) [v1) [val_ [wal  {wv] Wl Wyl [PR]

{Usc blank sheet, or copy and use additional copios of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I Enter tho aggregate offering price uf securitien incliagod in this offering td the toze) mmabu already sold. Enter
- “0" if enswer Is "none” Br *26rd.”: I the trnsaction is an ¢ offering. chieck thii-box [ and imdicate in
the colunmi delow the sayouns of securities' nflered for exchange and shrendy exchanged.

Type of Security

D Proferred

8 commun
Conyertible Securities {including warrants)...
Patinership InWrests. ..o
Crbey (specify) Ordinary Shares...

Answer plso in Appendix, Cohumn 3, if filing under HLOE.

tinter the rumber of accredited tnd non-sccredited invesiors who have purchased securitics in this offering and
the aggregate doftor amounts of their purchiases, For offerings under Rule S04, indicate e nnmiber of persons
who hive prrchesed securitics ond the agpregate dofiar smount of their purchases on the il lines. Emer it
wwer it “none”™ or "zer0.”

Accredited Invesions ...
Non-acoredited Invesions . ...
Toual ¢for flings under Rule 504 anly) ..

1F this, fling is for an offcring under Role 504 or 508, enier tw mformation requested for all sceurities sold by
the issucr, o date, in offerings of the types indicated, i the twelve (12) momhy prior o the Orst sale of
sccurities in this offering. Classify scourities by type listed in Part € - Question 1.

Type ol affering

REBUIBLON Avvovnrrrscovivmenssorcssrerassiesrssmsssamsioserassers mmprmmsasgss s tessmscsissinss sssssinons

a  Fumish a statement of all expenses in cannection with Uss issuance end digtribution of the securities in this
offering. Exchudc amounts relating solcly to orgmnizition expenses of the jssaer. The information may be given
a4 sithjoct 10 future contingencics. 3f the amount of en expendiiirs is not knows, furnish an extimaic and check
the box to the left of the estimate.

Tramfer Aggnt‘s 7 SO

$300,000,000

Numbes
investors(l)

_
—
—NA

Type o) Security

Printing and Engraving Costs ........uve.

i.cpul Fees......... vsven s rme s et erare e bbbt ereber e eebe bees bbbt ARS8 3e i crerom b bRk et et bR bR SRR PR

ACOOUIING FEES . ... oeceimsseceesrmraaes e e batsmass b4 778 e s AR AT SRR TR S s P20 S

EOINEErng FEES ... s s e e e

Salex Commissions (specify Tindens” lees separately).....ooncemiiicnnnens
Other Experisos {idenbi(y) (marheting: travel; regnintory fllng Rees) ..o e

e PPt P T TTEL T L TR e b e

[T e I

EEKEENREN

(2]

Amount Already
Sold (2}

0
50

$20.300.000
$20:300,000

Aggregate
Dollar Amaotint
of Murciiases {2)
20300000
5 g

SN

Doliar Amoum

S NA_
S_NAL
S__N/A
S__NiA

so
$_ID000 D).
5_100.000 (3.
33500043
5 0

L3 I
L R
5 445000 (3)

€03 The Issuer Is offering an Indefinice smoant of shares. The rofal agaregate offeriug price i estimited solely for she purposcs of this fiting.
(2) The pumber of investors and the tora) amount sold mny reficet US. and non-U.S, iavestors.
{3) Estimated for purposes of this form anly,
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C. OFFERING PRICE, NUMBER OF H\'VBS'I_'ORS._EXPENSES AND USE OF PROCEEDS

b, Enter the ditference betweem the aggregete ofiering price given in sesponse o Part C - Question | 8

total expenses farmished in rsponse to Pént £ - Question 4.0, This ifference is the "adjisned gross procesds to .
the iSVEr."..rerrcser wssrssneesion aenses s emaine S e s s s e A— " 5429835000
5. Indicate below the amount of e adjusted gross proveeds 1o the issuer vsed or proposed to be uscd for cach of
1he purposes shown, 17 the amount for any purposs is nol kpown, Tumish on estimate and cheek the has to the
Jeft of the catimate. The total of the paymenty listed awst eqisal the adjustcd gross proceeds  the fwuer set
forih In response o Pant C - Question 4.b above. : ’
Payments 10
Qfficers,
Directors, and Paymerts
Affiligies to Others
USROS OTITR -1 I X ) B, 0s_
PUTEHASEE OF T8 ERAC e s oo e+ o1 o sttt et B . Qs .
Purchase, tental ot leasing and instaliation of machingry 81 CQUIPIICIL . v veeeincsmsriis it s s as os.__ _
Construction os feasing of plant bulldings and facifities e OV 8 BB
Acquisition of other busincsses (inciuding the value of securitics involved in this offering that
may be usod in exchange for the assels or securitics of another issucr pursumnt 10 8 MEGET} oo vinirnarnees Os 0os
ROPEIIMIEAL Of TIBCHIEAMESS oo oeceerrrcreiimssssnessarrssrerssapms oo rseeecs AR AR 44 8 s SILRESR 608 oty 1700121 s ORS00 200 s os.____
Working Sapital ... cow.mooeocrneen e ere et s aPRromb et enr e eeereoesese e stespsreseeematsessase e Os Os
Otier (5perify): INVESTMENTS .oooo.oerecvsrre s fsscssmisssrcsonsssssens os____. 5499455000
COMUMIN TOEES oo cerresvascrs e s rssmses isrenes et s e et e e A0 L) 2] 3499855000
Tt Payments Listo {COHMN TOUMS BABOA) ..vvr..vv.vrcrcsreseccmnroerisssossssemtarsss s mesbmces s st ssssamarsssins [X)_3499.855.000

{(4) Stelllag Investment Maoagement LP, the invesiment. manager, wiil be entilled to receive management fees.

alloration ure discussed in greater detail in the Issuer's confidential olfering materisls,

‘The mauagemeat fee aod performance

D. FEDERAL SIGNATURE

“The issucr has duly caused this notice to be sigaed by the undersigned fuly autharized persan. 11 this etice is filed under Rule 305, the following signature constitutes

an undertaking by the issuer to fumnish to the .S, Securitics nd Exchange Cammission, upon written request of its staff, the

non-acorediitd investor pursuan to paragraph (hX2) of Rule 502,

informution furnished by the issuer (o any

L3suer (Print of Type) Signature Date
Stelliam Qffshoce Ford, Lad, 7//3/ }
Name of Signer {Print or Type) ‘Title of Signer (Print or Type) -

By: Gregy L. Kudisch
Direetor

684404.0001 WEST 6118258 v3

. , T ATTENTION . '
[_Intentional misstatements or omisslons of fact conatitute taderal criminai violatione, {Ses 18 U.8.C. 1001,




__E. STATE SIGNATURE

. Wﬁmﬂﬂ"rﬁl‘mm NG'I‘ APPLICABLE

2, Tho undersigned issuer hereby undertakes 10 ﬁ.lmushm any state idministeator of any state in which this notice is filed, & notice on Form D (17
such times as required by state low.

3 The uudﬂsigmd izsuer hereby u.ndcrtn.kes 0 ﬁurmsh ] lhcmm ad:mms!mm-s, upos written rcqwt, fornwation mm;slwd by the issucr to offerces,

CFR 230.500) at

mmwwmmmmm
(st it e ot e

The issuer has resd this nofification and knaws the contents to be true and has duly caused this notice 1o be sigried on its behalf by the underaigned duly authonized
persen.

Issuer (Priot or Type) Signature , Frge
x - ¢ ;. .
Steiliam Offshore Fuud, L,1d. /%‘/L ?/J %,) ;’
Name of Signer (Print of Type) Title of Signer (Print or Type)
By: Grege L. Kadisch
) Direcior
Instruztion;

Print the name and ttle of the signing represemative under his signature fuor the stnte portion of this fonn. One copy ui'emy notict on Form D mud be manually
signed. Any coples not manuaily signed must b photacopies of the manually signed copy or bear typed of printed signatures. )
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APPENDIX

Inzend (o sefl
10 noa-occredited

" ipvestors in Star

{Part B<{tem 1)

Type of security
ond sggregate’
offering price
offered in state

{Pust C-fiem 1)

Typa of investoc and
amoudt purchascd in State
{Part C-ftem 2)

H

Disquetication

under Sme ULOE

(if yes, attach
explonation of
weivey pranicd)
(Purt E-fiem {}

State

Yes No

aggregate dollar

samouny of Limited
Partnerthip
Interesiy

Nomber of
Nop-Accredited
Ivesiors

Number of
Ateredited

Amount Amount

Yes Nu

AL

Lnvestors

AN

C f‘\

co

DE

FL

OA

Hl

1A

K&

KY

LA
ME
MD
MA
Ml

MN

MS

MO

MT

NE_
NY

HR4404,0001 WEST &115258 o3



APPENDIX

] 1 3 5
Disqualification
 Intend 10 sell i m m?t?yismml-g\n ;
o non-aceredited offering price Type of investor and ngtion of
investors in State offered in state smount purchased in Shate wiaiver granted)
(Pt Bltem 1) (Patt C-ltem 1) {Part C-ltem 2} {Part E-ftem 1)
$500,000,000
aggregate dollar
amount of Limited Nuwber of Nomber of
Partaecship Aceretited Non-Accrediced
| Staee Yes No Intérests Inveitors Amonnl Investory Amount Yes No
NH
NF
N
NY X See ubove 1 $300.000 i 50 NA NA
NC
ND -
OH
0K
OR
PA
Ri
5C
5D
TN
>
ur
VT
VA
WA
WY
Wi
WY
PR
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